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MINISTRY OF LAW 

New Dehi, the 15 th September, 1951 

The following Acta of Parliament received the assent of the President 
on the 14th September, 1961 and are hereby published for general infor- 
mation: — 

THE RAILWAY COMPANIES (EMERGENCY PROVISIONS) 

ACT, 1951 
No. LI of 1951 

An Act to make provision for the proper management and admini- 
stration of railway companies in certain special cases. 

[14th September, 1951.] 

Be it enacted by Parliament as follows: — 

1. Short title, extent and application. — ( 1 ) This Act may be called the 
Railway Companies (Emergency Provisions) Act, 1951. 

(2) It extends to the whole of India except the State of Jammu and 
Kashmir. 

(3) It applies to every railway company in respect of which a notified 
order has been issued under section 3. 

t. Definitions. — In this Act, unless the context otherwise 

requires, — 

(a) “Companies Act” means the Indian Companies Act, 1913 
(VII of 1913); 

(b) “directors” means the directors appointed under section 3; 

(c) "notified order” means an order notified in the Official 
Gazette; 

(d) “prescribed” means prescribed by rules made under this 

Act; 

(e) “railway company" means any company registered under the 
Compan.es Act or any law repealed thereby for the purpose of 
making and working or making or working a railway, whether alone 
or in conjunction with other purposes. 

( 341 ) 
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3. Power of Central Government to apply Act to any railway company 
and to appoint directors thereof.— (I) Where the Central Govern- 
ment is of opinion that a situation has arisen in the affairs of a railway 
company which — 

(a) has piejudicialiy aJTected the convenience of persons using 
the railway administered by the railway company, or 

(£>) has caused serious dislocation in any trade or industry using 
the railway, or 

(c) has caused serious unemployment amongst a section of the 
community, 

or when, in the opinion of the Central Government, it is necessary in 
the national interest 

the Central Government may, by notified order, apply the provisions of 
this Act to the railway company and appoint as many persons as it 
thinks fit to be directors of the railway company for the purpose of 
taking over its management and administration. 

(2) The power to appoint directors under (his section includes the 
power to ippoiot my ind.vkh d dim or company to be the managing 
agent of the railway company on Mich terms and conditions as to the 
Central Government may seem' fit. 

4. Effect of notified order appointing directors or managing agents.^ 

■On the issue of n notified order under section 3, — 

(a) ail persons holding office as directors of the railway company 
immediately before the issue of the notified order shall be deemed 
to have vacated their offices a.-, such; 

(b) any contract of management between the railway company 
ind any managing agent thereof holding office as such immediately 
before the issue of the notified order shall be deemed to have 
terminated; 

(c) the managing agent, if .any. appointed under this Act shall be 
deemed to have been duly appointed in pursuance of the Companies 
Act and the memorandum and articles of association of the railway 
company, and the provisions of the Companies Act and of the memo- 
randum and articles shall, subject to the other provisions contained in 
this Act, apply accordingly, but no such managing agent shall be 
removed from office except with the previous consent of the Central 
Government; 

(d) the diicetors shall lake such steps as may be necessary to 
fake into their custody or under their control all the property, effects 
and actionable claims to which the railway company is, or appears to 
be. entitled, and all the property and effects of the railway company 
shall be deemed to be in the custody of the directors as from the 
date of the notified order; 

(e) the directors shall be for all purposes the directors of the rail- 
way company duly constituted under the Companies Act. and shall 
alone be entitled to exercise all the powers of the directors of the 
railway company, whether such powers are derived from the Com- 
panies Act or from the memorandum or articles of association of tha 
railway company or from any other source. 
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5. Powers and duties of directors. — [ 1 ) Subject to the control of the 

Central Government, Hit dircctois shall take such steps as may be 
necessai y for the purpose of efficiently managing the business of the 
railway company and, jn particular, the directors shall have power, not’ 
withstanding anything contained in the Companies Act or in the 
memorandum or articles ol association of the railway company, — 

(a) to choose one of then number to be the chairman, and to 
delegate to him or to any one or moie of the directors all or any 
of their powers; 

(fa) with the previous approval of the Central Government and 
subject to such conditions as thal Government may think fit to 
impose, to raise funds in such manner and offer such security there- 
for as they think fit , 

(c) to cany out such lopairs as may be necessary in respect of 
anv machinery, rolling stock, buildings, works ot other property in 

their custody 

(cl) to do al ! acts necessary for making, maintaining, altering 
ni icpainn; and using the railway of the railway company; 

(e) to employ such poisons as may be necessary for enabling 
I hem (o effb'cntiy discharge their duties, and define the conditions 
of service of such employees 

(2) The diiectors may, villi the previous sanction of the Central 
Government, cancel or var j. either unconditionally or subject to such 
conditions as they think fit to impose, any contract or agreement entered into 
between the railway company and any other person at any time before 
the issue of the notified order under section 3, if such contract or agree- 
ment had been enfmed into m bad faith and is detrimental to the 
interests of the railway company. 

6. Statement of affairs to be made to directors. — (2) On tlie issue of a 
notified order under section 3, there shall be made out and submitted to 
the directors a statement as to the affairs of the railway company, 
verified by affidavit and containing the following particulars, namely: — 

(a) the assets of the railway company, stating separately the 
cash balance in hand and at the bank, if any; 

(fa) the debts and liabilities; 

(c) the names, residences and occupations of the creditors, 
stating separately the amount of secured debts and unsecured debts 
and, in the case of secured debts, the particulars of the securities, 
their value and the dates when they were given; 

(d) the debts due in the railway company and the names, 
resident s and occupation , of the persons from whom they are due 
and the amount likely to he realised therefrom; 

(e) such other particulars as may be prescribed. 

(2) The statement shall be submitted by one or more of the person* 
who was or weie holding office as a directm or as directors of the railw r ay 
company immediately before the issue of the notified order under section 
3 or by the secretary manager or other chief officer of the railway 
company who was holding office as such before llie issue of the notified 
oider as the directors may rennhe in each case, and the statement shall 
bo submitted within such time as may be so required. 
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S If any person, without any reasonable excuse, knowingly and 
ly makes default in complying with the requirements of this 
section, he shall be punishable with imprisonment which may extend 
to three months, or with fine which may extend to five hundred rupees, 
or with both. 

7. Statements by beneficial owners of shares of railway company.— 

Any person who has any interest in any share of the railway company 
which stands in the name' of another person in the register of share- 
holders of the railway company shall, within such period as may be 
specified by the Central Government by notified order, make a declara- 
tion in such form as may be prescribed (which shall be countersigned 
by the person in whose name the share is registered) to the railway 
company declaring his interest in the share, and notwithstanding any- 
thing contained in any other law or in any contract to the contrary, a 
person who fails to make a declaration as aforesaid in respect of any 
share shall be deemed to have no right or title whatsoever in or to that 
share: 

Provided that nothing in this section shall affect the right of any 
person who has an interest in any such share to establish in a court 
his right thereto if the person in whose name the share is registered 
refuses to sign that declaration as required by this section. 

8, Power of directors to Institute proceedings against past directors, 
etc., for damages. — (1) The directors may, if they are satisfied that It is 
necessary in the interests of the railway company or in the public 
interest so to do, institute in the name of the railway company Buch 
proceedings as they think fit for the recovery of damages for any fraud, 
misfeasance or other misconduct in connection with the management 
of the affairs of the railway company committed by any person before 
the issue of the notified order under section 3 or for the recovery of 
any property of the railway company which has been misapplied or 
wrongfully retained by any person. 

(2) No director shall be personally liable for any costs or expenses 
incurred in connection with any proceedings instituted by virtue of this 
section. 

9. Penalties. — If anv person wilfully destroys or fails to deliver to the 
directors when required any books of account, registers or any other 
documents in his custody relating to the business of the railway company 
or retains any property of the railway company, he shall be punishable 
with imprisonment which may extend to six months, or with fine which 
may extend to one thousand rupees, or with both. 

10. Filling up of vacancies among directors,— (1) Casual vacanciea 
occurring in the body of directors, whether caused by death, resignation 
or otherwise, shall be filled by nomination by the Central Government- 
al No act of the directors shall be called in question on the ground 
merely of the existence of any vacancy among the directors or any defect 
in the appointment of any of them. 

11. No right to compensation for termination of contract of managing 
agent or any other contract. — (1) Notwithstanding anything contained in 
the Companies Act or in any other law for the time being in force, no 
managing agent shall be entitled to any compensation for the premature 
termination under this Act of any contract of management entered into 
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by him with the railway company, and no person shall be entitled to com- 
pensation in respect of the cancellation or variation under this Act of any 
other contract or agreement. 

(2) Nothing contained in sub-section (I) shall affect the right of any 
such managing agent or person to recover from the railway company 
moneys recoverable otherwise than by way of such compensation. 

12. Cancellation of appointment of directors. — (1) If at any time it 
appears to the Central Government that the purpose of the notified order 
appointing the directors has been fulfilled or that for any other reason it 
is unnecessary that the notified order should remain in force, the Central 
Government may, by notified order, cancel the appointment of directors 
made under this Act. 

(2) On the cancellation of any such appointment as is referred to In 
sub-section ( 1 ), the Central Government may — 

(a) direct that all the property, effects and actionable claims of 
the railway company shall revest in the persons in whom they were 
vested before the issue of the notified order under section 3; or 

(b) reconstitute by fresh appointment a new body of persons to 
take charge of the management and administration of the whole 
affairs of the railway company, whether as directors or managers or 
in any other capacity: 

Provided that no such direction or fresh appointment shall be made 
except in pursuance of a resolution passed by the shareholders of the rail- 
way company at a meeting called for the purpose by the director* 
appointed under section 3. 

(3) Th£ Central Government may, at any time before the issue of the 
notified order under sub-section (1), take such action as may be necessary 
under clause (b) of sub-section (2) for the purpose of making any fresh 
appointments. 

13. Application of the Companies Act. — (1) Notwithstanding anything 
contained in the Companies Act or in the memorandum or articles oi 
association of the railway company, but subject to the other provisions 
contained in this Act, — 

(a) it shall not be lawful for the shareholders of the railway 
company or any other person to nominate or appoint any person to be 
a director of the railway company; 

(b) no resolution passed at any meeting of the shareholders of 
the railway company shall be given effect to unless approved by the 
Central Government; 

(c) no proceeding for the winding-up of the railway company or 
for the appointment of a receiver in respect thereof shall lift in any 
court, unless by or with the sanction of the Central Government. 

(2) Subject to the provisions contained in sub-sectfon (1J and to the 
other provisions contained in this Act and subject to such excep- 
tions, restrictions and limitations as the Central Government may by 
notified order specify, the Companies Act shall continue to apply to tho 
railway company in the same manner as it applied thereto before the 
Issue of the notified order under section 3, 
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14. Effect ol Act on other laws. — The provisions of this Act ana of 
Any notified order made thereunder shall have effect notwithstanding any- 
thing inconsistent therewith in any other law for the time being in force 
Or in the memorandum or articles of association of the railway company 
or in any other instrument having effect by virtue of any law other than 
this Act, but save as aforesaid the provisions of this Act shall be in addi- 
tion to, and not in derogation of, any other law for the time being appli- 
cable to the railway company. 

15. Directors to be public servants— Every director appointed under 
section 3 shall be deemed to be a public servant within the meaning 
of section 21 of the Indian Pepal Code (Act XLV of 1860). 

16. Delegation of powers. — The Central Government may, by notified 
order, direct that all or any of the powers exercisable by it under this 
Act, except the powers given to it under section 3 to apply the provisions 
of this Act to any railway company or the powers given to it under section 
12 or section 18, may be exercised by any State Government, and where 
any powers are so delegated, they shall be exercised subject to such direc- 
tions as the Central Government may issue from lime to time 

17. Protection of action taken under Act. — (1) No suit, prosecution or 
other legal proceeding shall He against any director in respect of anything 
which is in good faith done or intended to be done in pursuance of this 

Act. 

(2) No suit or othei legal pioceeding shall lie against the Central 
Government or mij State Government or any director for any damage 
caused or likely to bo caused by anything which is in good faith done or 
intended to be done in pursuance of this Act. 

18. Power of Central Government to acquire railway of railway com- 
pany. — (I) Where under any instrument, having effect by virtue of any 
law other than this Act or by virtue of an agreement arrived at between 
the parties, provision is made for the purchase by a person or local 
authority or the State Government of a railway which is the property 
of a railway company on payment of the value thereof calculated in the 
manner and subject to the conditions specified in the instrument, the 
Central Government shall also have the same -right to purchase the railway 
on the same terms and subject to the same conditions as the person, local 
authority or the State Government has under the instrument. 

(2) If in respect of any railway the Central Government exercises its 
right of purchase under this section, any person, local authority or State 
Government, in whom or in which a similar right is vested under the 
instrument, shall be deemed to have become disentitled to exercise the 

Same. 

19. Power to make rules. — ( 1 ) The Central Government may, by 
notified order, make rules to carry out the purposes of this Act. 

( 2 ) In parfjculai. and without prejudice to the geneiality of the fore- 
going powei, an i nits made undei sub-section ( 1 ) may provide fni— ~ 

(ch Iht manner in which or the’ conditions subject to which the 

directors or managing agents of a railway company may exercise 

theii powers under this Act; 

(b) the additional particulars which a statement undei section 6 

should contain; 
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(c) the form in which a declaration under section 7 may be 
made; 

(d) the appointment of, a Railway Local Advisory Committee; 

(e) the manner m which books of account shall be maintained 
by the directors and audited; 

(f) the submission of specified 01 periodical leturns and reports 
by the directors to any specified authority in connection with the 
affairs of the railway company; 

(g) the conduct of business of the directors appointed by 
notified order and for the recruitment and employment of officers and 
staff, 

20. Repeal of Ordinance II of 1951.— The Railway Companies (Emer- 
gency Provisions) Ordinance, 1951 (II of 1951) is hereby repealed: 

Provided that the repeal shall not affect— 

(a) the previous operation of the said Ordinance, or 

(b) any penalty, forfeiture or punishment incurred in respect of 
any offence committed against the said Ordinance, or 

(c) any investigation legal proceeding or lemedv in respect of 
any such penalty, forfeiture or punishment, and any such investiga- 
tion, legal proceeding or remedy may be instituted, continued or en- 
forced, and any such penalty, forfeiture or punishment mav be 
imposed as if this Act had not been passed- 

Provided further that sub jiff to <V> preceding proviso, anything done 
or any action taken (including any notified aider issued, appointment 
made or direction given under the said Ordinance) shall be deemed to 
have been done oi- taken under the corresponding provision of this Act 
and shall continue' in force accordingly, unless and until superseded by 
anything done or any action taken under this Act. 


THE INDIAN OOMPANTES (AMENDMENT) ACT, 1951 

No. LII of 1951 

An Act further to amend the Indian Companies Act, 1913 

ri4/J. ,5 'c ptcnihcf, J951 t 

B;i it onueled by Parliament as follows — 

1. Short title. — Thi c Act may be called the Indian Companies (Amend 
rocnt) Act. 1951 

2. Insertion oi new section 86J in Act VII of 1913. — Attc. section Hfil 
of the Indian Companies Act, 1913 (horeinnfte; inferred to as the principal 
Act), the following section shall be inserted, namely — 

“8GJ. UchtiicUon s on appoint mcnl, rrapptiuhienl a nil numbu of 
<ui t [‘tors, their nmunnahoH , fir . — (7) Eolwitlistan ling anything to the 
contrnrs contained in am other provision rd thi« Act or in the articles 
of nt aii'. i v i eenn w with am eompmy, — 

(a) am -iint ndmt nt in the ui ticks m any variation in the 
agreTineiit — 

(i) which M'lut - to the appointment ot u managing 
dnector or the appointment or election of a director not linbl 1 
to retire by lotntion, oi 
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(iij which purports to increase or has the effect of 
L’lcreoting, whether directly or m hrectly, the remuneration 
of a managing director or any other director, or 

(b) any increase in the number of directors provided for in 
the articles, except where the increase is within the maximum 
limits permissible under the articles as in force on the 21st day 
of July, 1951, or 

(r) the appointment of a managing director for the first time 
after the 21st day of July, 1951, or the reappointment after the 
said date of a managing director holding office as such on that 
date or thereafter, if the terms of such reappointment purport to 
increase or have the effect of increasing, whether directly or 
indirectly, the remuneration that the managing director was 
receiving immediately before such reappointment, 

shall be void unless approved by the Central Government. 

(?) Where a complaint is made to the Central Government by the 
managing agent, managing director or any other director of a com- 
pany that as a result of a change in the ownership of the shareB held 
in the company a change in the board of directors is likely to take 
place whioh, if allowed, would affect prejudicially the affairs of the 
company, the Central Government may, if, after such inquiry as n 
thinkB fit to make it is satisfied that it is just and proper so to do, 
by order direct that no resolution passed or action taken to effect a 
change in the board of directors after the date of the complaint shall 
have effect unless confirmed by the Central Government, and any 
Buoh order shall, have effect notwithstanding anything to the contrary 
contained in any other provision of this Act or in the articles of the 
company . 

(3) Nothing contained in this section shall apply to a private 
company unless it is a subsidiary company of a public company.'' 

3. Insertion of new section 87AA In Act VII of 1913. — After section 
87A of the principal Act, the following section shall be inserted, namely: — 

"87 AA. Restrictions on extension of term of office of managing 
agents • — In the case of a company managed by a managing agent, 
any amendment in the articles of, or any variation in any agreement 
with, the company whieh purports to extend, or has the effect of 
extending, the term of offiee of a managing agent holding office ftS 
such on the 21st day of July, 1951, shall, notwithstanding unv thing 
to the contrary contained in any other provision of this Act or in the 
articles or agreement, be void unless approved by the Central Govern- 
ment : 

Provided that nothing contained in this section shall apply to*a 
private company unless it is a subsidiary company of a public com- 
pany.” 

4. Amendment of section 87B, Act VII of 1913. — After the proviso to 
clause (c) of section 8713 of (he principal Act, the following further proviso 
uhall be inserted, namely: — 

“Provided further that in the case of a public company managed 
by a mauagmg agent, a transfer of h's office by the managing agenf 
shall be void unless the approval of the Central Government is also 
obtained, ” 
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8, Insertion of new section 87BB tn Act VII of 1913. — After section 
0ZB of the principal Act, the following section shall be inserted, namely: — 

"87BB, Restrictions on change in the constitution of a man-aging 
agent. — ( 1 ) Notwithstanding anything contained in any other provision 
of this Act, in the case of a public company managed by a managing 
agent which is n firm or a company, no change in the constitution of 
the managing ngent shall have cScct unlesB approved by the Contra! 
Government, and every such firm or company shall cease to ho entitled 
to act as such managing agent from the date of such change until 
the approval of the Central Government is obtained. 

Explanation /.—Subject to the exceptions contained in Explana- 
tion II, a change in the constitution of a managing agent takes place 
In any of the following circumstances, namely: — 

(a) where the managing agent is a firm, by a change among 
the partners of the firm, whether caused by tha retirement or 
replacement of any of the partners or by the introduction of a 
new partner, as the case may be, 

(b) where the managing agent is a company, by a change 
among the board of directors, or managers thereof, whether 
caused by the retirement or replacement of any director or 
manager or by the introduction of a new director or manager, M 
the case may bo, or by a change in the registered ownership of 
shares in the company, 

(c) whore the managing agent is a private .company, by the 
conversion thereof into a public company. 

Explanation II . — No change in the constitution of a managing 
agent shall be deemed to have taken plane iu any of the following 
circumstances, namely: — 

(a) where the managing agent is a firm, by a change among 
the partners of the firm caused by the death or retirement by 
efflux of time of a partner, 

(b) where the managing agent is a company by a change 
among the board of directors, or managers caused by the death ctr 
retirement by efflux of time of any of them or a change oaused by 
the death of any shareholder of the managing agency company. 

(2) Notwithstanding anything contained in sub-section (I), where 
the change in the constitution of tho managing agent, which is a publio 
oompany the shares w'hereof are for the time being dealt in or quoted 
on the principal stock exchanges of India, is due to a change in the 
registered ownership of the shares held therein, nothing contained In 
|hat sub-section shall apply to the managing agent unless the Central 
Government, by notification in the Official Gazette, otherwise directs, 
and any such notification may provide that with effect from such data 
as may be specified therein every such managing ngent shall cease to 
be entitled to act as such until the approval of the Central Govern- 
ment is obtained to the change: 

Provided that no such notification shall be issued unless the Cen- 
tral Government is of opinion that the change is of such a nature that 
it has affected or is likely to affect prejudicially the affairs of the com- 
pany which is being managed by the managing agent." 
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6. Insertion of new section 8700 in Act VII of 1913.— Alter section 
870 of the principal Art, the following section shall be inserted, namely:— 

“8700. 1 lt>nluciU>iiK on amendment of articles or agreement relat- 
ing to appointment or remuneration of managing agents, etc. — (I) Not- 
withstanding anything to the contrary contained in any other provi- 
sion of this Act or in the aiticlos of, or ugi cement with, am company, — 

(a) the appointment of a managing agent ior the company tor 
the first time after the 21st day of July, 1051, and 

(b) in the case of o company managed by a managing agent, — 

(l) any amendment in the articles of, or any \ aviation in 
any agreement with, the company which relates to the 
appointment of the managing agent or which purports to in- 
crease, or has the effect of increasing, whether directly oi in- 
directly, (he remuneration of the managing agent, managing 
director or any other director, or 

(ii) the reappointment after the 21st day of July, 1051, 
oi a managing agent holding office as such on that date or the 
appointment of a new managing agent m place of the manag- 
ing agent holding office as Mich on that date, or Ihereiiftoi . 
shall he M»kl Hides- approved l>\ (In Central Government 


(2) Nothing contained in this sectiuu shall apply to a pm ate com- 
pany null ss il is a -tib-idiniy company oj a public company.” 

7. Insertion ol new sections 153C and 153D in Act VII ol 1913, — In 

'f'ait IV of the prinei] d \el, before -action 151 (he following heading and 
flection-, shall he iuserled, namely :- 


“ All e maim nmidi/ In , milling iig in, cans of nimmamigoiiu’nl or 

oppression. 

153(\ Poii'ii of court In act alien company ads in a prejudicial 
manner or oppresses any pari of its members. — (I) Without prejudice 
to any otbei action that may he taken, whether in pursuance of this 
Act or any other law for the time being in force, any member of a 
company who complains that the affairs of (ho company arc being 
conducted — 


(a) in u manner prejudicial to the interests of the company, or 

( b ) in a manner oppies-.i\c to some part of (tie members (in- 
e.ludiug himself), 

may make an application to the court for an order under this section- 

(8) An application under sub-section (I) may ulso be made by the 
Central Government if it is satisfied that tho affairs ol the company 
arc being conducted as aforesaid. 

* v 3) No apple a I ion under sub- motion (J) shall be made by any 
mimlw, unless — 

(d) i), the e»c e "t a company having a slime capital, the mem- 
ber complaining — 

(ij lias obtained tho -unsold in wilting of no! lcih than 
one bundled in numbei of the members of the oomuany or 
pot less than oue-teidh in number ot the members, whichever 
is less, or - 
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(it) holds not less than one-tenth of the issued share capi- 
tal of the company upon which all calls and other sums due 

have been paid; and 

(6) in the case of a company not having a share capital, the 
member complaining has obtained the consent in writing 
of not less than one-fifth in number of the members, 
and where there are several persons having the sam< interest 
in any such application and the condition specified in clause 

(a) or clause (b) of this sub-section is satisfied with reference 
to one or more of such persons, any one or more of them may, 
with the permission of the court, make the application on behalf 
of, or for the benefit of, all persons so interested, and the pro- 
visions of rule 8 of Order I of the First Schedule to the Code 
of Civil Procedure, 1908 ("Act V of 1908), shall apply to any 
*ueh application as it applies to any suit within the meaning of 
that rule. 

(4) If on any such application the court is of opinion— 

(a) that the company 's affairs are being conducted as afore- 
said, and 

( b ) that to wind. up the company would unfairly and materially 
prejudice the interests of the company or any part of its members, 
but otherwise the facts would justify the making of a winding-up 
order on the ground that it is pist and equitable that the com- 
pany should be wound up, 

the court may, with a view to bringing to an end the matters com- 
plained of, make such order in relation thereto as it thinks fit. 

(5) Without prejudice to the generality of the powers vested m a 
court under sub-section (4), any order made undei that sub-section 
may provide for — 

(a) the regulation of the conduct of the company s affairs in 
future ; 

( b ) the purchase of the shares or interests of any members of 
the company by other members thereof or by the company; 

(c) in the case of a purchase of shares or interests by the com- 
pany being a company having a share capital, for the reduction, 
accordingly of the company's capital or otherwise; 

(d) the termination of any agreement, howsoever arrived at, 

I >°tween the company and its manager, managing agent, manag- 
ing director or any of its other directors; 

(e) the termination or revision of any agreement entered 
into between the company and any person other than any of the 
persons referred to in clause (d), provided that no such agreement 
shall be terminated or revised except after due notice to tile party 
concerned and, in the case of the revision of any such agreement, 
after obtaining the consent of the party concerned therein; 

(/) the setting aside of any transfer, delivery of goods, pay- 
ment, execution or other act relating to property made or done 
by or against the company within three months before the date 
of the application under sub -section- (2), which would, if made or 
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done by or against an individual, be deemed in his insolvency to 
be a fraudulent preference. 


(6) Where an order under this section makes any alteration In, 
or addition to, the memorandum or articles of any company, theD 
notwithstanding anything contained in any other provision of this Act, 
but subject to the provisions of the order, the company concerned 
shall not have power without the leave of the court to make any 
"further alteration in, or addition to, the memorandum or articles in- 
consistent with the provisions of the order, but subject to the foregoing 
provisions of this sub-section the alterations or additions mftdo by the 
order shall have the same effect as if duly made by a resolution of the 
company, und the provisions of this Act shall apply to the memo- 
randum or articles as so altered or added to accordingly. 

( 7 ) A certified copy of every order under this section altering or 
adding to, or giving leave to alter or add to, the memorandum or 
articles of any company shall, within fifteen days after the making 
thereof, be delivered by the company to the registrar for registration, 
and if a company makes default in complying with the provisions of 
this sub-section, the company and every officer of the company who 
is in default shall be punishable with fine which may extend to five 
thousand rupees. 

(8) It shall be lawful for the oourt upon the application of any 
'petitioner or of any respondent to a petition under this section and 
upon such terms as to the court appears just and equitable, to make 
any such interim order as it thinks fit for regulating the conduct of 
the affuirs of the company pending the making of a final order in 
relation to the application. 

(S') Where any manager, managing agent, managing director or 
any other director or any other person who has not been impleaded a« 
a respondent to any application under this section applies to he made 
a party thereto, the court shall, if it is satisfied that his presence before 
the court is necessary in order to enable the court effectually and 
completely to adjudicate upon and settle all the questions involved 
tin the application, direct that the name of any such person be added 
to the application. 

(20) In any ease in which the court makes an order terminating 
any agreement between the company and its manager, managing agent 
■or managing director or any of its other directors, as the case may be, 
the court may, if it appears to it that the manager, managing agent, 
managing director or other director, as tho case may be, has mis- 
applied or retained or become liable or accountable for any money or 
property of the company or has been guilty of any misfeasance or 
breach of trust in relation to the company, compel him to repay or 
restore the money or property or any port thereof respectively with 
interest at such rate as the court thinks just, or to contribute suoh 
Sums to the assets of the company by way of compensation in respect 
of the misapplication, retainer, misfeasance or breach of trust rs the 
court thinks just, and the provisions of sections 285 and 286 of this Act 
■shall apply as they apply to a company in the oourse of being wound 
up. 

Explanation. — For the . purposes of this section, any material 
change after the 21st day of July, 1051, in the control of a company, 
or in the case of a oompany having a managing agent in the com- 
■position of the managing agent which is a firm or in tho 
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control of the managing agent which is a company, may 
be deemed by the court to be a fact which would justify the making 
of a winding-up order on the ground that it would bo jubt and equit- 
able that the company should be wound up : 

Provided that the court is satisfied that by reason of the change 
the interests of the company or any part of its members are or are likely 
to be unfairly and materially prejudioed. 

168D. Effcot of termination of managing agenny agreement, eto. — (I) 
Where by virtue of an order made under sub-section (5) of eeot'or. 15!iCf 
an agreement between a company and its manager, managing agent, 
managing director 01 other director, as the case may be, ig /terminated 
or any other ogieerneni is termini’ h ■' ■' r revised, — 

• 

(a) the order shall not give rise to any ela : m on the part of 
the manager, managing agent, managing director or other director, 
os the case may be, for damages or for compensation for loss of- 
office or otherwise, whether the claim is made in pursuance of the 
agreement or otherwise, 

(b) the order shall not give rise to a-.iy claim on the part of 
any other person for damages or for compensation for the termi- 
nation or revision of any other agreement, and 

fc) no manager, managing Rgent, managing director or other 
director or any associate of such managing agent shall, without 
the leave of the court, be appointed or reappo’nted or be entitled 
to act as the manager, managing agent, managing director or direc- 
tor of the company for a period of five years from the date of th« 
order. 

(5) If any person acts as the managing agent or manager of a 
company in contravention of the provisions of thiR section, such person, 
and in the case of a company each of its directors, shall be punishable 
with imprisonment for a term which may extend to one year, or with 
fine which may extend to five thousand rupees, or with both. 

(,3) No court shall grant lenve under this section unless notice of 
the application hns been ser\ed nn the Central Government and the 
Centrnl Government has been given an eppoituu.ty of being heard in 
the matter. 

Explanation . — In this section, the expression ‘associate of a managing 
agent' means — 

(а) any firm of which the managing agent is a partner; 

(б) any partner of the managing agent; 

(o) any private oompany in which the managing agent or any 
partner of the managing agent or any officer of the managing 
agent is a member, director, managing agent or manager;. 

(d) in the case of a managing agent which is a company, any 
subsidiary company of the managing Rgent Rrtd any director, 
managing agent or manager of the managing agent or any subsi- 
diary company of the managing agent; 

(e) where the managing agent is a private company, any 
director or any member thereof; 



384 THE GAZETTE OE INDIA EXTRAORDINARY [Past W 


(/) any company of which the managing agent, whether alone 
or together with any partner of the managing agent, and where 
the managing agent is a company, any director of the managing 
agent, is entitled to exercise, or control the exercise of, one-quarter 
or more of the voting power at any general meeting.” 

8. Insertion of new section 289B in Act VII of 1913.— After section 
289A of the principal A'-b, the following section shall be inserted, 'namely.— 

“28913. Power of Central Government to appoint advisory com- 
mission anil to make rules in respect of certain matters. — • (1) For the 
purpose of. advising it in relation to any matter arising out of section 
86J, section 87AA, clause (c) of section 87B, section 87BB or section 
87CC, the Central Government may constitute a commission consisting 
of not more than three persons with suitable qualifications and appoint 
one of thpm to be the chairman thereof. 

(2) It shall be the duty of the commission to inquire into and 
advise the Central Government on all applications for approval made 
to the Central Government under any of the sections referred to in 
sub-section ( 1 ) and on all othe*' matters which may be referred to it by 
the Central Government under any of the said sections. 

(3) Every application for approval made_ to the Central Govern- 
ment under any of the sections referred to in sub-section ( 1 ) shall be 
in such form as' may be prescribed. 

(4) Before any application for approval is made to the Central 
Government, there shall be issued by or on behalf of the company a 
general notice to the members indicating the nature of the approval 
sought? and such notice shall be, published once in the principal Indian 
language of the State iu which the registered office of the company is 
situate in a newspaper circulating in that State, and once in English in 
a newspaper similarly circulating, and copies of the publication duly 
certified by the company shall he attached to the application for 
approval: 

Provided that nothing in this sub-section shall apply to a private 
company which is not the managing agent of a public company. 

(5) For the purpose of making any inquiry under this section the 
commission may — 

(a) require the production before it of any books or other 
documents in the possession, custody or control of the company 
relating to any matter under inquiry; 

( b ) call for any further information or explanation if the com- 
mission is of opinion that such information or explanation is 
necessary in order that the books or other documents produced 
before it may afford full particulars of the matter to which they 
purport to relate; 

(c) with such assistants as it thinks necessary, inspect any 
books or other documents so produced and make copies thereof or 
take extracts therefrom; 

(d) require any manager, managing agent, managing director 
or any other director or other officer of the company or any share- 
holder or any other person who, in the opinion of the commission, 
is likely to furnish information with respect to the affairs of the 
companv relating to any matter under inquiry, to appear before it, 
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and examine such person on oath or require him to furnish such 
information as may he required and administer an oath accord- 
ingly to the person for the purpose. 

(d) If any person refuses or neglects to ptoduce any book or 
other document in his possession cr custody which he is required 
to produpe under this section or to answer any question put to him 
relating to any matter under inquiry, he shall be punishable with 
imprisonment for a term winch may extend to two years and shall 
also be liable to fine. 

( 7 ) No suit or other legal proceeding shall lie against the 
Central Government, the commission or any member of the com- 
mission in respect of anything which is in good faith done or 
intended to be done in pursuance of this section or the sections 

referred to in sub-section ( l ) or of any rules or orders made 

thereunder. ’• 

9. Repeal of Ordinance III of 1951.1— (7) The Indian Companies (Amend- 
ment) Ordinance, 1951 (III of 1951) is hereby repealed. 

JJ2) Notwithstanding such j-npenl, anything done or any action taken in 
th_ .xercise of any power conferred by or under the said Ordinance shall 

be deemed to have been done or taken in the exercise of the powers con- 

ferred by or under this Act, as if this Act were in force on the day on 
\fhich such thing was done or action wa<. taken 


K. V. K. SUED ARAM, 

Secy, to the Govt, of India, 
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